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UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering: Riverstone/Carlyle RAE Feeder 11 (TE) L.P. — Offering of Litmited Partner Interests

Filing Under (Check box(es) that apply): O Rule 504 8 Rule 505 B Rule 506 O Section 4(6) 0O uLoE

Type of Filing: B New Filing 0O Amendment PWESS-ED
A. BASIC IDENTIFICATION DATA

t. Enter the information requested about the issuer

Name of Issuer {D check if this is an amendment and name has changed, and indicate change.) /— Ut[.: 1 ]. 2008
Riverstone/Carlvle RAE Feeder 11 (TE) L.P.

Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number {Including A?H@W‘ISON REUTERS

c/fo Watkers SPV Limited, Walker House, 87 Mary Street, George Town, Grand Cayman KY1-9002 | 345-949-0100

Address of Principal Business Operations {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
{if different from Executive Offices) 712 Fifth Avenue, 51° Floor, New York, New York 10019 | (212) 993-0076

Brief Description of Business
To operate as a private investment fund.

Type of Business Organization

O corporation O limited partnership, already formed X other (please specify): Cayman Islands exempted limited
partoership
O business trust O limited partnership, to be formed
Month Year
Actual or Estimated Date of [ncorporation or Organization: | 0 I 2 I [ 0 l 8 I B Actual O Estimated
Jurisdiction of Incorporation: (Enter two-letter 1.8, Postal Service Abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) n
o L

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliznce on an exemption under Regulation [ or Section 4(6), 17 CFR 230.501 et seq. or 15 U.5.C.
77d(6).

When 1o File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and

Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it is
due, on the date it was mailed by United States registered or certified mail to that address,

Where to File: \).S. Securities and Exchange Commission, 100 F Street, N.E., Washington, D.C. 20549.

Coples Required: Two (2) copies of this notice must be filed with the SEC, one of which must be manually signed. The copy not manually signed must be a photocopy
of the manually signed copy or bear typed or printed signatures,

Information Required: A new filing must contain afl information requested. Amendments need only report the name of the issuer and offering, any changes thereto, the
information requested in Pant C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be filed with
the SEC,

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption {ULOE) for sales of securities in those states that have adopted ULOE and
that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have been
made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall
be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the

filing of a federal notice.




A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

®  Each promoter of the issuer, if the issuer has been organized within the past five years;

®  Each beneficial owner having the power 1o vote or dispose, or direct the vote or disposition of, 10% or more of a class qf equity securitics of the issuer;

®  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

®  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [ Promoter O Beneficial Owner O Exccutive Officer O Director Xl General and/or
Managing Partner

Full Name (Last name first, if individual)

Riverstone/Carlyle Renewable Energy Partners 1l, L.L.C. (General Partner of the Issuer)

Business or Residence Address  (Number and Street, City, State, Zip Code})

Walker House, 87 Mary Street, George Town, Grand Cayman, Cayman Islands KY1-5002

Check Box(es) that Apply: 3 Promoter 0 Beneficial Owner [ Executive Officer O Director B General and/or
Managing Partner

Full Name (Last name first, if individual)

R/C Renewable Energy GP 11, LLC (Managing Member of the General Partner)

Business or Residence Address {(Number and Street, City, State, Zip Code)

712 Fifth Avenue, 51* Floor, New York, NY 10019

Check Box{es) that Apply: O Promoter L] Beneficial Owner O Executive Officer O Dirsctor Xl General and/or
Managing Partner

Full Name {Last name first, if individual)

Riverstone Holdings LLC (Member of the Managing Member of the General Partner)

Business or Residence Address (Number and Street, City, State, Zip Code)

712 Fifth Avenue, 517 Floor, New York, NY 10019

Check Box(es) that Apply: O Promoter [ Beneficial Owner O Executive Officer X Director O Administrative General
Partner

Full Name (Last name first, if individual)

Lapeyre, Pierre . (Senior Managing Director)

Business or Residence Address  (Number and Street, City, State, Zip Code)

¢/o Riverstone Holdings LLC, 712 Fifth Avenue, 51° Floor, New York, NY 10019

Check Box(es) that Apply: O Promoter O Beneficial Owner O Executive Officer X Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Leuschen, David  (Senior Managing Director)

Business or Residence Address  (Number and Street, City, State, Zip Code)

c/o Riverstone Holdings LLC, 712 Fifth Avenue, 51" Floor, New York, NY 10019

Check Box(es) that Apply: 0O Promoter (X Beneficial Owner [J Executive Officer O Director O General and/or
Managing Partner

Full Name (Last name first, if individual})

Delaware Public Employees’ Reticement System

Business or Residence Address (Number and Street, City, State, Zip Code)

860 Silver Lake Blvd., Suite 1, Dover, DE 19904

Check Box(es) that Apply: O Promoter O Beneficial Owner O Executive Officer O Director O General and/or

Managing Pariner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

100016.0018 EAST 8080618 v3



B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to ron-accredited investors in this offering? ... e a 3]
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ... $_10.000,000*
*(The general partner may accept lesser amounts in its sole discretion.) Yes No
3., Does the offering permit joint ownership 0f @ SINGlE UNIt?.......o.oori ot e s x O

4. Enter the information requested for cach person who has been or will be paid or given, directly or indirectly, any commission or similar remuneration for
solicitation of purchasers in connection with sales of securities in the offering. If a person 1o be listed is an associated person or agent of a broker or dealer
registered with the SEC andfor with a state or states, list the name of the broker or dealer. [f more than five (5) persons to be listed are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name {Last name first, if individual}

J.P. Morgan Securities, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)

270 Park Ave., New York, NY 10017-2014

Name of Associated Broker or Dealer

J.P. Morgan Securities, Inc. (JPMSI), CRD# 18718

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States™ or check IAIVIAUAL SELESY ..oiviveerrueirrrerererrrreasrsssitererarars e s rrirrn e rr e bbbt e s b s baba bs e s s s ae et tna a0 e eatasssasaas All States
[AL) [AK] (AZ] [AR] [CA] [CO) [CT] {DE] [DC) [FL] [GA] (HD} D]
(tL] [IN] (1A] [KS] [KY] [LA] [ME] [MD]  [MA] M1} [MN] [MS] MO}
(MT) [NE} [NV] [NH] [N} [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
{R]] [5C] [5D] [TN] [TX] [UT] [VT] [VA] (WA]  [Wvl [W]] [(WY] [PR]

Full Name (Last name first, if individual)

Goldman, Sachs & Co.

Business or Residence Address {Number and Street, City, State, Zip Code)

One New York Plaza, New York, NY 10004 CRD#361

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States” or check individual STAIES} ....ciiiiiiiiiriiiiiriin it e it st aiaias st e eratsisssssss s s as s sssssssassssnsnenssssmnsssssararensessin X] Al States
(AL) [AK] [AZ] [AR] ICA] [(col [CT] [DE] [(_C] [FL] {GA] [HI] (D]
[1L] [IN] [1A] [KS] KY] [LA] [ME] (MD] [MA] (MI1] {MN] [MS] [MO]

[MT]  [NE] [NV} [NH]  [N)] (NM] {NY]  (NC}  [ND]  [OH}  [OK]  [OR]  [PA]
[R1] [SC] [SD] [TN] [TX] [uT) [VT] [va] [WA] [WV] [WI (WY] _ [PR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Sireet, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” o Check iMAIVIAUAL STELES) .uvevererreessrseeseraertasseseessrssrssnsaessesassresssseesssvassesasssesseensesssssersenseessnseensesanersssnsene O AN States
[AL] [AK] [AZ] [AR] [CA] [CO) [cmn [DE] [(DC] [FL] [GA] (HI] [ID]
(IL] [IN] [1A] [KS] [KY] [LA] [ME] [MD] [MA] [M]] [MN]  [MS] (MO]

[MT]  [NE] (NV]  [NH] [N INM]  [NY]  [NC] [ND]  [OH)  [OK]  [OR] [PA]
[RI] (SC) [SD] [TN] [TX] [UT] (V1] fva] [WA] [WV] [W]] (WY] [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.}
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Enter the aggregate offering price of securities included in this offering and the total amount already sold.

Enter “0” if answer is “none” or “zero.” If the transaction is an exchange offering, check this box 1 and
indicate in the columns below the amounts of securities offered for exchange and already exchanged.

Aggregate
Offering Price (2)

DIEB ..ot eee s emereesrassoreeememssssassasssanessaesms e smesesan b At AR ARE SRR AR AR A R OR LR et st be e b AR R s R R D $

Type of Security

Amount Already
Sold (1)

B Common

s

Convertible Securities (including WAITANIS) .......ccoiiimiivioiriiirisee s s s rasms st sasra bR e baees b

PANETSHIP IMIETESIS ... cvirevrersecicieceit et bmcr st sarets et at s e d e b S8 7T b g s8R St mb b bR 00D $.1,000,000,000

$ 292.000.000.00
h3

Other (SPecify) oo )
$ 1.000.000,000

B O OO OO VU UO OO O PRSPPSO
Answer also in Appendix, Column 3, if filing under ULOE.

Enter the number of accredited and non-accredited investors who have purchased securities in this offering and
the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of persons
who have purchased securities and the aggregate dollar amount of their purchases on the total lines. Enter “0”
if answer is “none” or “zero.”

Number
investors (1)

ACCIEAIEN INVESTOES .vvvtimeeriiieiirtiscrersstssissssaarssrare s esra s sssaesasresarberaners s ans 0030008 pesss s assadsansts b erss mmessansassanensatebearess 12

$ 292,000,000.00

Aggregale
Dollar Amount

of Purchases (1)
$.292,000,000.00

NON-ACETEAIIEA [NVESIOIS 1. vt cee e ettt eee et ce et e et e seere s e baesaseessan s s vaeee s asa s e mensemd et S beE S bbb s b e ds s Tt v e s e R e s 0

5 0

Total (for filings under Rule 504 001¥)......cocoimrimimimmiics e st ssess s s rns N/A

b3 NIA

Answer also in Appendix, Column 4, if filing under ULOE.

If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities sold by
the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of
securities in this offering. Classify securities by type listed in Part C - Question 1.

Type of offering T Secut
ype of Securnity

RULE S05......o ettt sttt et nss s s s nas s s sam e s s s e e bh Sk AR At e N/A

Dollar Amount
Sold

N/A

REGUIALION A ..ot bbb s e b e e b s as s be s ana e e R s AR e e R Rt se et aesrene N/A

N/A

RULE SO4.......oooeeeieee ettt e east s beme e s s s en b ame e st s s e es s e sem b eb bbb s b4aE e EmA b a0t A b saaEaReat 18 REab e baat e ben s e b ene N/A

N/A

TORAL ettt e e TR e R AR R AT ST SRR AR bae Rt s N/A

@ BB et oA

N/A

a.  Furnish a statement of all expenses in connection with the issuance and distribution of the securities in
this offering. Exclude amounts relating solely to organization expenses of the issuer. The information may be
given as subject to future contingencies. [f the amount of an expenditure is not known, furnish an estimate and
check the box to the left of the estimate.

TrARSTET ABETITS FEES ...ttt sttt et st sem e e semse e s b s erb b eed s bed st e bas st sraat b snanbsrsrebsasntarsarnnrenss |04

Printing and ENraving SIS, ... vvrrerrieresiirnesesssssssssssessansesessssassresessesssssessastessssssssnssssssens srsessavsesssssssssrasssaressassesessssseronsnsseseesescenss 19

ACCOUNIINE FEES ...viivvvirriirresis e iares s saresssnssrebeas e saens e aabesbeas s b et s b s e bebeans e babe s aaabs s bets s s eaba b eanbe b en b babe bt b ebesssentebesmnstsrernansissonencsiese |00
Sales Commisstons (specify finders’ fees SEPARALEIY) ..ot et rsaess e e s bsssnss s ress e sansssessrernasresnssre 2]
Other Expenses (identify) (regulatory filing fees, travel, miscellANeous) .............occoovveivinicrniiensss s vssessesessssssssesssssens (14

TOUAL 111 rssvesen s ssss e e eeees e s smee e se s e sreees e sesenesereensssesenseeesssssrereensssossrenss B

$_¢

§_9.625
$_128.332

5 0

$_0
$_177.760*
558730
$_374,447' ()

(1) The number of investors and the total amount sold may reflect U.S. and non-U.S. investors.

(2) Estimated for purposes of this filing only.

* This amount may be bome by an affiliate of the Issuer or may be paid by the Issuer, If paid by the Issuer, this amount will reduce the management fee payable to the
General Partner. For purposes of this filing, this amount will not be used to calculate the “adjusted gross proceeds to the issuer”.

1 An affiliate of the Issuer will bear a portion of this amount. The remainder ($196,687) will be used to calculate the “adjusted gross proceeds to the issuer”,
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the aggregate offering price given in response to Part C - Question | and

total expenses furnished in response to Part C - Question 4.a. This difference is the “adjusted gross proceeds to

the 1ssuer” .

$999.803,313

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each of
the purposes shown, If the amount for any purpose is not known, furnish an estimate and check the box to the
Jeft of the estimate. The total of the payments listed must equal the adjusted gross proceeds to the issuer set

forth in response to Part C - Question 4.b above.

Salaries and fees.......c.ovvmmvimenins
PUChASES OF TEAL ESHALE ..ottt e b e b bR e R e £ a b bbb bR bR E S oS E e A oA RS b eAnb e s bebsabesnbeneanannes
Purchase, rental or leasing and installation of machinery and equipment ............co.ooocoiiemiccsiiinin i,

Construction or leasing of plant buildings and fACIlitIEs ..........cccreceerecrerramer et b

Acquisition of other businesses (including the value of securities involved in this offering that
may be used in exchange for the assets or securities of another issuer pursuant to a METEET) .ovvvvuiririirirmrrsrrnnie

Repayment 0f inAebledness. ... ... viiirmreiirienes e s rassarsessansrvasnarsisrassasesssemssspesssssasss sbssss sesmassossssansassans

WOTKINE CAPIAL ... vmerrresuemrasseesseseaereucines et e seaneseaneseetntses e seane e eane s semetsesm e are e eant e semne s semr s emre e bR BA AL S b ASEsaAE s b0

Payments to
Officers,

Directors, and Payments
Affiliates to Others

N
OO0 O0OO0OoOoaa
e oA e

$
Os

OO0ooag gooao

o B A 9 o9

Other (SPeCify): INVESTIMENTS ...oo.ooveeeeeoe e ceeme et s e eee e ss s sss s ss s ss s et st s s bams s e £s s s s snne X $999.803.313
COMIT TOUS 1vecvvoveeees et eeeee oo oo ee e e eee s eeeesseeme e seesee s eneeseems semmse s senmes renreesemsesoesmesremseraebessenbe bbbt st X $999.803.313
Total Payments Listed (COMMD 0tA1S AAGH) ..........oeo.oeeoeee e eeeeeeeseeeeseeeesssesesssesssssenrssesnssseseess et st e X $999.803,313

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature constitutes
an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished by the issuer to any
non-accredited investor pursuant to paragraph (b)(2) of Rule 502,

Issuer (Print or Type)

Riverstone/Carlyle RAE Feeder 11 (TE), L.P.

Signature Date

m‘——- /g /2008

Name of Signer (Print or Type)

Thomas J. Wealker

Title of Signer (Print or Type)

Authorized Person of the Managing Member of the General Partner

Intentional misstatements or omissions of fact constitute federal criminat violations. {See 18 U.S.C. 1001.)

ATTENTION
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E. STATE SIGNATURE

Yes No

See-Appendix-Column-5forstate-response. NOT APPLICABLE

2. The undersigned issuer hereby undertakes to fumish to any state administrator of any state in which this notice is filed, a notice on Form D (17 CFR 239.500) at
such times as required by state law,

3.  The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information fumished by the issuer to offerees.
. . os . . . smited-Offorine_Exemption

conditions-have-been-satisfied. NOT APPLICABLE

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned duly authorized
person.

Issuer (Print or Type) Signature Date

Riverstone/Carlyle RAE Feeder I1 (TE), L.P. m L" l I / lL“ /LOO g

Name of Signer (Print ot Type) Title of Signer {Print or Type)}
Thomas J. Walker Authorized Person of the Managing Member of the General Partner
Instruction:

P.rinl the name argd title of the signipg representative under his signature for the state portion of this form. One copy of every notice on Form D must be manually
signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.
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APPENDIX

1 2 3 5
Disgualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
{Part B-liem 1) (Part C-Item 1} (Part C-Item 2) (Part E-Item 1)
$1,000,000,000
aggregate dollar Number of Number of
amount of Limited Accredited Non-Accredited
State Yes No Partner Interests Investors Amount Investors Amount Yes No
AL
AK
AZ
AR
CA X see above §5,000,000 N/A N/A N/A N/A
Co
CT
DE X see above $50,000,000 N/A N/A N/A N/A
DC
FL
GA X see above $10,000,000 N/A N/A N/A N/A
HI
ID
IL
IN
1A
KS
KY
LA
ME
MD X see above $7,500,000 N/A NFA N/A N/A
MA
MI
MN
MS
MO X see above 55,000,000 N/A N/A N/A N/A
MT
NE
NV

100016.0018 EAST 8080618 v3




APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-ltem 1)

Type of security
and aggregate
offering price
offered in state

(Part C-ltem 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

5

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

State

$1,000,000,000
aggregate dollar
amount of Limited
Partner Interests

Number of
Non-Accredited
Investors

Number of
Accredited

lavestors Amount

Amount

Yes No

NH

NJ

NM

see above

$15,000,000 N/A

N/A

N/A N/A

OK

OR

PA

RI

SC

5D

3

WA

Wi

PR
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